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Societe a responsabilite limitee 
10, rue Lucien Wercollier, L-2741 Luxembourg 


CONSTITUTION d’une societe a responsabilite limitee 

Me MEYERS 

du 28 decembre 2016 

No 3933 


In the year two thousand and sixteen, on the twenty-eighth day of 
December. 

Before us MaTtre Jean-Paul MEYERS, notary residing in Esch-sur-Alzette 
(Grand-Duchy of Luxembourg). 

There appeared: 

- Mr. Thoralf Etgar-Holta, rentier, born on 14 December 1966, in 
Porsgrunn, Norway, with address at 10, rue Lucien Wercollier, L-2741 
Luxembourg, 

duly represented by Mrs. Kheira-Lise NAIMI, employee, professionally 
residing in Luxembourg by virtue of a proxy given under private seal. 

The said proxy, initialled "ne varietur" by the proxyholder and the notary, 
will remain annexed to the present deed to be filed at the same time with the 
registration authorities. 

The appearing person, represented as state above, has requested the 
notary to draw up the articles of incorporation of a private limited liability company 
(" societe a responsabilite limitee”) which is established as follows: 

Article 1. Form 

A societe a responsabilite limitee (private limited liability company) (the 
"Company") governed by the law of 10 August 1915 on commercial companies, 
as amended, and by these articles of incorporation (the "Articles of 
Incorporation"), is hereby established by the founding shareholder. 
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The Company may at any time have one or several shareholders, as a 
result of the transfer of shares or the issue of new shares, subject to the 
provisions of the law and the Articles of Incorporation. 

The Company may have a Sole Shareholder or several Shareholders, with 
a maximum of one hundred (100) Shareholders. In the event that the number of 
Shareholders exceeds one hundred (100), the Company shall have a period of 
one (1) year from the date on which such number was exceeded to convert into 
another legal form. 

Article 2. Corporate name 

The Company will exist under the corporate name of “E.H. Invest S.a r.l.”, 
societe a responsabilite limitee. 

Article 3. Corporate objects 

The purposes for which the Company is formed are the management of 
an investment portfolio and all operations or transactions pertaining directly or 
indirectly to the taking of participating interests in any companies or enterprises in 
whatever form, as well as the administration, the management, the control and 
the development of such participating interests. 

The Company may particularly use its funds for the setting-up, the 
management, the development and the disposal of a portfolio consisting of any 
securities, financial instruments, bonds, treasury bills, equity participation, stocks 
and patents of whatever origin, participate in the creation, the development and 
the control of any enterprise, acquire by way of contribution, subscription, 
underwriting or by option to purchase and any other way whatever, any type of 
securities and patents, realise them by way of sale, transfer, exchange or 
otherwise, have developed these securities and patents, grant to the companies 
in which it has participating interests any support, loans, advances or guarantees. 

The Company may also enter into the following transactions, it being 
understood that the Company will not enter into any transaction which would 
cause it to be engaged in any activity that would be considered as a regulated 
activity of the financial sector: 

to borrow money in any form or to obtain any form of credit facility and 
raise funds through, including, but not limited to, the issue, on a private basis, of 
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bonds, notes, promissory notes and other debt or equity instruments, the use of 
financial derivatives or otherwise; 

to advance, lend or deposit money or give credit to or to subscribe to 
or purchase any debt instrument issued by any Luxembourg or foreign entity on 
such terms as may be thought fit and with or without security; 

The Company may also grant any assistance by the way of guarantee, 
pledge or any other form of security, whether by personal covenant or by 
mortgage or charge upon all or part of the undertaking, property assets (present 
and future) or by all or any such methods, for the performance of any contracts or 
obligations of the Company, its subsidiaries or companies in which it has a direct 
or indirect interest or any company being a direct or indirect shareholder of the 
Company or any company belonging to the same group as the Company within 
the limits of and in accordance with the provisions of Luxembourg laws. 

The Company may invest in real estate that is exclusively used for 
investment purposes and not for the own use of the Company. 

In general, the Company may take any measure to safeguard its rights 
and make any transactions whatsoever which are directly or indirectly connected 
with its purposes and which are liable to promote their development or extension. 

Article 4. Duration 

The Company is formed for an unlimited duration. 

The Company may be dissolved at any time by decision of the sole 
shareholder or pursuant to a resolution of the shareholders, as the case may be. 

Article 5. Registered office 

The registered office of the Company is established in the city of 
Luxembourg. It may be transferred within the Grand Duchy of Luxembourg by a 
resolution of the Board of managers or, as the case may be, of the Sole Manager. 
The registered office may also be transferred within such municipality by a 
resolution of the General Meeting or, as the case may be, of the Sole 
Shareholder. 

In case the registered office is transferred by the Board or as the case 
may be, by the Sole Manager outside the City of Luxembourg, the Board or as 
the case may be, the Sole Manager is authorised (i) to see to the consequential 
amendments to Article 5 of the Articles before a Luxembourg notary and (ii) to 


PAGE 3 




take any steps and actions (including, without limitation, to authorise and 
empower any person) necessary for the purpose of obtaining the recording of the 
alteration of Article 5 of these Articles by way of a notarial deed and the 
publication of such amendment. 

The Board or, as the case may be, the Sole Manager, shall further have 
the right to set up branches, offices, administrative centres and agencies 
wherever it shall deem fit, either within or outside the Grand Duchy of 
Luxembourg. 

Article 6. Capital 

The capital is set at ONE MILLION NINETY-NINE THOUSAND NINE 
HUNDRED TWENTY-FOUR EUROS (EUR 1,099,924.-), and is represented by 
ONE MILLION NINETY-NINE THOUSAND NINE HUNDRED TWENTY-FOUR 

(1,099,924) shares of a par value of ONE EURO (EUR 1.-) each. 

In addition to the corporate capital, there may be set up a premium 
account, into which any premium paid on any share is transferred. The amount of 
said premium account is at the free disposal of the shareholder(s). 

The Company may, without limitation, accept equity or other contributions 
without issuing Shares or other securities in consideration for the contribution and 
may credit the contributions to one or more accounts. Decisions as to the use of 
any such accounts are to be taken by the Shareholder(s) subject to the 1915 Law 
and these Articles. For the avoidance of doubt, any such decision may, but need 
not, allocate any amount contributed to the contributor. 

All shares will have equal rights. 

The Company can proceed to the repurchase of its own shares within the 
limits set by the Law. 

Article 7. Changes to the capital 

The capital may be increased or decreased at any time as laid down in 
article 199 of the law regarding commercial companies. 

Article 8. Rights and duties attached to the shares 

Each share entitles its owner to equal rights in the profits and assets of 
the Company and to one vote at the general meetings of the shareholders. If the 
Company has only one shareholder, the latter exercises all powers which are 
granted by law and the Articles of Incorporation to all the shareholders. 


PAGE 4 





Ownership of a share carries implicit acceptance of the Articles of 
Incorporation and the resolutions of the sole shareholder or of the shareholders, 
as the case may be. 

The creditors or successors of the sole shareholder or of any of the 
shareholders may in no event, for whatever reason, request that seals be affixed 
on the assets and documents of the Company or an inventory of assets be 
ordered by court; they must, for the exercise of their rights, refer to the 
inventories of the Company and the resolutions of the sole shareholder or of the 
shareholders, as the case may be. 

Article 9. Indivisibility of shares 

Each share is indivisible as far as the Company is concerned. 

Co-owners of shares must be represented towards the Company by a 
common attorney-in-fact, whether appointed amongst them or not. 

Article 10. Transfer of shares 

Shares are freely transferable among shareholders. The share transfer 
inter vivos to non shareholders is subject to the consent of at least fifty per cent 
(50%) of the Company’s capital. In case of death of a shareholder, the share 
transfer to non-shareholders is subject to the consent of no less than fifty per cent 
(50%) of the votes of the surviving shareholders. In any event the remaining 
shareholders have preemption right which has to be exercised within thirty days 
from the refusal of transfer to a non shareholder. 

Article 11. Formalities 

The transfer of shares must be evidenced by a notarial deed or by a 
private deed. 

Article 12. Incapacity, bankruptcy or insolvency of a shareholder 

The incapacity, bankruptcy, insolvency or any other similar event affecting 
the sole shareholder or any of the shareholders does not put the Company into 
liquidation. 

Article 13. Managers 

The Company is managed by one or more manager(s), who need not be 
shareholders, appointed by decision of the sole shareholder or the shareholders, 
as the case may be, for a limited or an unlimited period. 
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Managers are eligible for reelection. They may be removed with or without 
cause at any time by a resolution of the sole shareholder or of the shareholders 
at a single majority. Each manager may as well resign. 

While appointing the manager(s), the sole shareholder or the 
shareholders set(s) their number, the duration of their tenure and the powers and 
competence of the manager(s). 

The sole shareholder or the shareholders decide upon the compensation 
of each manager. 

If more than one manager is appointed, the managers shall form a board 
of managers and articles 14, 15 and 16 shall apply. 

Article 14. Bureau 

The board of managers may elect a chairman from among its members. If 
the chairman is unable to attend, his functions will be taken by one of the 
managers present at the meeting. 

The board of managers may appoint a secretary of the Company and 
such other officers as it shall deem fit, who need not be members of the board of 
managers. 

Article 15. Meetings of the board of managers 

Meetings of the board of managers are called by any manager. The 
meetings are held at the place, the day and the hour specified in the notice. 

The board of managers may only proceed to business if a majority of its 
members is present or represented. Managers unable to attend may delegate by 
letter or by fax another member of the board to represent them and to vote in 
their name. Managers unable to attend may also cast their votes by letter, fax or 
email. 

Decisions of the board are taken by a majority of the managers attending 
or represented at the meeting vote in favour of the decisions. 

A manager having an interest contrary to that of the Company in a matter 
submitted to the approval of the board shall be obliged to inform the board 
thereof and to have his declaration recorded in the minutes of the meeting. He 
may not take part in the relevant proceedings of the board. 
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In the event of a member of the board having to abstain due to a conflict 
of interest, resolutions passed by the majority of the other members of the board 
present or represented at such meeting will be deemed valid. 

At the next general meeting of shareholder(s), before votes are taken on 
any other matter, the shareholder(s) shall be informed of the cases in which a 
manager had an interest contrary to that of the Company. 

In the event that the managers are not all available to meet in person, 
meetings may be held via telephone conference calls. 

Resolutions signed by all the managers shall be as valid and effective as if 
passed at a meeting duly convened and held. Such signatures may appear on a 
single document or multiple copies of an identical resolution. 

Article 16. Minutes - Resolutions 

All decisions adopted by the board of managers will be recorded in 
minutes signed by all the managers present at the meeting or in circular 
resolutions as provided in the preceding paragraph. Any power of attorneys will 
remain attached thereto. Copies or extracts are signed by the chairman or by any 
two managers, as the case may be. 

The above minutes and resolutions shall be kept in the Company’s books 
at its registered office. 

Article 17. Powers 

The sole manager or, in case of plurality of managers, the board of 
managers is vested with the broadest powers to perform all acts of management 
and disposal in the Company's interest. All powers not expressly reserved by law 
or the present articles to shareholders fall within the competence of the board of 
managers. 

Article 18. Delegation of powers 

The managers may entrust the daily management of the company to one 
of its members 

The managers may further delegate specific powers to any managers or 
other officers. 

The managers may appoint agents with specific powers, and revoke such 
appointments at any time. 
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If more than one manager is appointed, any delegation of powers has to 
be decided by at least two managers. 

Article 19. Representation of the Company 

The Company shall be bound towards third parties, in case of a sole 
manager, by the sole signature of the sole manager or, in case of plurality of 
managers, by (i) the joint signatures of any two managers (ii) the sole signature 
of the manager to whom the daily management of the Company has been 
delegated, within the scope of the daily management, and (iii) the sole signature 
or the joint signatures of any persons to whom such signatory powers have been 
delegated by the board of managers, within the limits of such powers. 

Article 20. Events affecting the managers 

The death, incapacity, bankruptcy, insolvency or any other similar event 
affecting a manager, as well as his resignation or removal for any cause, does not 
put the Company into liquidation. 

Article 21. Liability of the managers 

No manager commits himself, by reason of his functions, to any personal 
obligation in relation to the commitments taken on behalf of the Company. A 
manager is only liable for the performance of his duties. 

Article 22. Decisions of the shareholders 

1. If the Company has only one shareholder, the latter exercises the 
powers granted by law to the general meeting of shareholders. 

Articles 194 to 196 and 199 of the law of 10 August 1915 are not 
applicable in such a situation. 

2. If the Company has more than one shareholder, the decisions of 
the shareholders are taken in a general meeting or, if there are no more than 
twenty-five shareholders, by a vote in writing on the text of the resolutions to be 
adopted which has been sent by the manager(s) to the shareholders by 
registered mail. 

In the latter case, the shareholders are under the obligation to cast their 
written vote and mail it to the Company, within fifteen days as from the receipt of 
the text of the proposed resolution. 

If the Company has more than one shareholder, no decision may validly 
be taken, unless it is approved by shareholders representing together at least one 
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half of the corporate capital. All amendments to the Articles of Incorporation have 
to be approved by a majority of shareholders representing together at least three 
quarters of the corporate capital. 

Article 23. Minutes 

The decisions of the sole shareholder or of the shareholders, as the case 
may be, are documented in writing, recorded in a register and kept by the 
manager(s) at the registered office of the Company. The powers-of-attorney are 
attached to the minutes. 

Article 24. Financial year 

The financial year begins on the first day of January and ends on the 
thirty-first day of December of each year. 

Article 25. Financial statements - Statutory auditor 

Each year, on the last day of the financial year, the accounts are closed, 
the management draws up an inventory of assets and liabilities, the balance 
sheet and the profit and loss account, in accordance with the law. The balance 
sheet and the profit and loss account are submitted to the sole shareholder or to 
the shareholders, as the case may be, for approval. 

Each shareholder or its attorney-in-fact may peruse the financial 
documents at the registered office of the Company pursuant to article 198 of the 
law of 1 0 August 1 91 5 on commercial companies, as amended. 

Should the Company have more than sixty shareholders, or otherwise as 
required by law, the general meeting of shareholders shall appoint a statutory 
auditor as provided in article 200 of the law of 10 August 1915 on commercial 
companies, as amended. In all other cases, the general meeting of shareholders 
is free to appoint a statutory auditor or an external auditor at its discretion. 

Article 26. Allocation of profits 

Five percent of the net profit is deducted and allocated to the legal reserve 
fund; this allocation is no longer mandatory when and as long as the reserve 
amounts to ten percent of the capital. 

The remaining profit is allocated by decision of the sole shareholder or 
pursuant to a resolution of the shareholders, as the case may be. The 
manager(s) may decide on the declaration and payment of interim dividends. 
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Article 27. Dissolution - liquidation 

In the case of dissolution of the Company, for any cause and at any time, 
the liquidation will be carried out by one or several liquidators, who need not be 
shareholders or not, appointed by the sole shareholder or by the shareholders, as 
the case may be, who will set the powers and compensation of the liquidator(s). 

Article 28. Matters not provided 

All matters not provided for by the Articles of Incorporation are determined 
in accordance with applicable laws. 

SUBSCRIPTION AND PAYMENT 

All the ONE MILLION NINETY-NINE THOUSAND NINE HUNDRED 
TWENTY-FOUR (1,099,924) shares have been fully subscribed by Mr. Thoralf 
Etgar-Holta, prenamed and fully paid-up by the contribution to the Company of 
TWO HUNDRED FORTY-ONE THOUSAND THREE HUNDRED FIFTEEN 
(241.315) shares of AS Herdebred, a company incorporated and existing under 
the laws of Norway, having its registered office at Havundvegen 278, 3713 Skien, 
Norway, registered with the Bronnoysund Register Centre (Norway) under the 
number 930 388 742, and which are held by Mr. Thoralf Etgar-Holta, prenamed. 

Such shares contributed to the Company are valued to the amount of one 
million ninety-nine thousand nine hundred twenty-four euros (EUR 1.099.924.-), 
based on generally accepted accounting principles. 

Proof of the existence of the contribution 

Proof of ownership and value of these shares has been given to the 
undersigned notary by a copy of the last audited annual accounts 2015 of the 
Norwegian company AS Herdebred, a declaration of its general manager dated 
December 27, 2016, attesting the current number of shares and their ownership, 
as well as a declaration of Mr. Thoralf Etgar-Holta attesting their value based on 
an unaudited draft of management accounts of AS Herdebred as at 27 October 
2016 with a NOK/EUR conversion rate of 0.11081 as at 27 October 2016. 

The said declarations after signature ne varietur by the proxyholder of the 
appearing party and the undersigned notary will remain annexed to the present 
deed to be filed at the same time with the registration formalities. 
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Effective realisation of the contribution 

It results of the declaration mentioned here above by the subscriber Mr 
Thoralf Etgar-Holta mentioned above that: 

- He is the sole and full owner of such shares and has the power to 
dispose of them; 

- These shares are free of any pledge, real right or impediment 
whatsoever; 

- These shares are freely transferable; 

- The predicted contribution of shares is valued at a total amount of EUR 
1,099,924.-. 

STATEMENT 

The undersigned notary states that the conditions provided for by Article 
183 of the law of 10 August 1915 on commercial companies, as amended, have 
been observed. 

TRANSITORY PROVISION 

The first financial year starts on this date and ends on 31 December 2017. 

EXPENSES 

The expenses, costs, fees and charges of any kind whatsoever which will 
have to be borne by the Company as a result of its formation are estimated at 
approximately two thousand five hundred euros. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

The founding shareholder, representing the entire subscribed capital, has 
immediately proceeded to adopt the following resolutions as sole shareholder of 
the Company pursuant to article 200-2 of the law of 10 August 1915 on 
commercial companies, as amended: 

I. Resolved to set at one (1) the number of managers and further 
resolved to appoint the following as manager for an undetermined period and with 
immediate effect: 

- Mr. Thoralf Etgar-Holta, rentier, born on 14 December 1966, in 
Porsgrunn, Norway, company director, with address at 10, rue Lucien Wercollier, 
L-2741 Luxembourg. 
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The manager will be entrusted with the powers set forth in article 19 of the 
Articles of Incorporation and the Company shall be bound towards third parties, in 
case of a sole manager, by the sole signature of the sole manager. 

II. The registered office of the Company shall be set at 10, rue Lucien 
Wercollier, L-2741 Luxembourg. 

The undersigned notary, who understands and speaks English and 
French, states herewith that, on request of the above appearing parties, the 
present deed is worded in English followed by a French version; on request of the 
same appearing parties, and in case of discrepancies between the English and 
the French text, the English version will prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the date 
indicated at the beginning of the document. 

After reading the present deed to the proxyholder of the appearing parties, 
acting as said before, known to the notary by name, first name, civil status and 
residence, the said proxyholder has signed with the notary the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le vingt-huitieme jour de decembre. 

Par-devant MaTtre Jean-Paul MEYERS, notaire de residence a Esch-sur- 
Alzette (Grand-Duche de Luxembourg). 

A comparu: 

- M. Thoralf Etgar-Holta, rentier, ne le 14 decembre 1966, a Porsgrunn, 
Norvege, demeurant au 10, rue Lucien Wercollier, L-2741 Luxembourg, 

dument represente par Madame Khel'ra-Lise NAIMI, employee privee, 
demeurant professionnellement au Luxembourg, en vertu d’une procuration 
donnee sous seing prive. 

Cette procuration, signee ne varietur par le mandataire du comparant et le 
notaire instrumentaire, restera annexee au present acte aux fins de formalisation. 

Lequel comparant, represente comme dit ci-avant, a requis le notaire 
instrumentant d'arreter ainsi qu'il suit les statuts d'une societe a responsabilite 
limitee qu'il est constitue comme suit: 

Article 1. Forme 

II est forme par le comparant ci-avant une societe a responsabilite limitee 
(la « Societe »), regie par la loi du 10 aout 1915 concernant les societes 
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commerciales, telle que modifiee, ainsi que par les presents statuts (les 

« Statuts »). 

La Societe peut, a toute epoque, comporter un ou plusieurs associes, par 
suite, notamment, de cession ou transmission de parts sociales ou de creation de 
parts sociales nouvelles, sous reserve des dispositions de la loi et des Statuts. 

La Societe peut avoir un Associe Unique ou plusieurs Associes, avec un 
maximum de cent (100) Associes. Dans le cas ou le nombre d Associes depasse 
la limite de cent (100), la Societe dispose d’un delai d’un (1) an a partir de la date 
de ce depassement de limite pour etre transformee en une autre forme legale. 

Article 2. Denomination 

La Societe prend la denomination sociale de « E.H. Invest S.a r.l. », 
societe a responsabilite limitee. 

Article 3. Objet 

La Societe a pour objet la gestion de portefeuilles d’investissement et 
toutes les operations ou transactions se rapportant directement ou indirectement 
a la prise de participations dans toute societe ou entreprise sous quelque forme 
que ce soit, ainsi que I’administration, la gestion, le controle et le developpement 
de ces participations. 

Elle pourra notamment employer ses fonds a la creation, a la gestion, a la 
mise en valeur et a la liquidation d’un portefeuille se composant de tous titres, 
instruments financiers, obligations, bons du tresor, participations, actions et 
brevets de toute origine, participer a la creation, au developpement et au controle 
de toute entreprise, acquerir par voie d’apport, de souscription, de prise ferme ou 
d’option d’achat et de toute autre maniere, tous titres et brevets, les realiser par 
voie de vente, de cession, d’echange ou autrement, faire mettre en valeur ces 
titres et brevets, accorder aux societes auxquelles elle s’interesse tous concours, 
prets, avances ou garanties. 

Elle pourra egalement etre engagee dans les operations suivantes, il est 
entendu que la Societe n’entrera dans aucune operation qui pourrait I’amener a 
etre engagee dans toute activite qui serait consideree comme une activite 
reglementee du secteur financier: 

conclure des emprunts sous toute forme ou obtenir toutes formes de 
moyens de credit et reunir des fonds, notamment, par remission de titres, 
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d’obligations, de billets a ordre et d’autres instruments de dettes ou de titres de 
capital ou utiliser des instruments financiers derives ou autres; 

avancer, preter, deposer des fonds ou donner credit a ou avec 
garantie de souscrire a ou acquerir tous instruments de dette, avec ou sans 
garantie, emis par une entite luxembourgeoise ou etrangere, pouvant etre 
consideres dans I’interet de la Societe; 

La Societe pourra egalement apporter toute assistance par le biais 
d'octroi de garantie, fournir tous gages ou toutes autres formes de surete, que ce 
soit par engagement personnel ou par hypotheque ou charge sur tout ou parties 
de ses avoirs (presents ou futurs), ou par I'une et I'autre de ces methodes, pour 
I'execution de tous contrats ou obligations de la Societe, de ses filiales ou des 
societes dans lesquelles elle a un interet direct ou indirect, sans que celui-ci soit 
substantiel ou dans encore a toutes les societes appartenant au meme groupe 
que la Societe dans les limites autorisees par la loi luxembourgeoise. 

La Societe pourra investir dans tout objet immobilier qui sera 
exclusivement utilise a titre d’investissement et non pour les besoins propres de 
la Societe. 

En general, elle prendra toutes les mesures pour sauvegarder ses droits 
et realisera toutes operations quelconques qui se rattachent directement ou 
indirectement a son objet et qui en favorisent le developpement. 

Article 4. Puree 

La Societe est constitute pour une duree illimitee. 

La Societe peut etre dissoute a tout moment par decision de I'associe 
unique ou par resolution des associes, selon le cas. 

Article 5. Siege social 

Le siege social de la Societe est etabli dans la municipalite de 
Luxembourg. II peut etre transfere au sein du Grand-Duche du Luxembourg par 
une decision du Conseil du Gerance ou, le cas echeant, du Gerant Unique. Le 
siege social peut egalement etre transfere au sein de cette municipalite par 
simple decision d'une Assemblee Generale ou, le cas echeant, de I'Associe 
Unique. 

Dans I’hypothese dans laquelle le siege social est transfere par le Conseil 
ou, le cas echeant, le Gerant Unique en dehors de la ville de Luxembourg, le 
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Conseil ou, le cas echeant, le Gerant Unique est autorise (i) a veiller a ce que les 
modifications subsequentes de I’article 5 des presents Statuts soient enregistrees 
devant un notaire Luxembourgeois et (ii) prendre toutes mesures et actions (en 
ce compris mais sans s’y limiter, autoriser et donner pouvoir a tout personne) 
necessaires aux fins d’obtenir I’enregistrement de la modification de I’article 5 des 
Statuts par un acte notarie et la publication d’un tel amendement. 

Le Conseil ou, le cas echeant, le Gerant Unique, peut etablir des 
succursales, des bureaux, des centres administratifs et agences en tout lieu qu'il 
jugera utile, que cela soit a ou en dehors du Grand-Duche du Luxembourg. 

Article 6. Capital social 

Le capital social est fixe a UN MILLION QUATRE-VINGT-DIX-NEUF 
MILLE NEUF CENT VINGT-QUATRE EUROS (EUR 1.099.924,-), represente par 
UN MILLION QUATRE-VINGT-DIX-NEUF MILLE NEUF CENT VINGT-QUATRE 
(1.099.924) parts sociales d'une valeur nominale de UN EURO (EUR 1,-) 
chacune. 

Complementairement au capital social, il pourra etre etabli un compte de 
prime d’emission sur lequel toute prime d’emission payee pour toute part sociale 
sera versee. Le montant dudit compte de prime d’emission sera laisse a la libre 
disposition de I’Associe Unique ou de la collectivite des Associes, selon le cas. 

La Societe pourra, sans limite aucune, accepter tout apport de fonds 
propres ou toute autre contribution sans emission de Parts Sociales ou autres 
titres en contrepartie de I’apport, et pourra crediter ces apports sur un ou 
plusieurs comptes. Les decisions quant a I’utilisation de ces comptes devront etre 
prises par l’(les) Associe(s) et seront regies par la Loi de 1915 et les presents 
statuts. Afin d’eviter toute equivoque, chacune de ces decisions pourra, sans 
caractere obligatoire, allouer tout montant apporte a rapporteur. 

Toutes les parts sociales donnent droit a des droits egaux. 

La Societe peut proceder au rachat de ses propres parts sociales dans les 
limites fixees par la Loi. 

Article 7. Modification du capital social 

Le capital social pourra, a tout moment, etre modifie dans les conditions 
prevues par I’article 199 de la loi sur les societes commerciales. 
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Article 8. Droits et obligations attaches aux parts sociales 

Chaque part sociale confere a son proprietaire un droit egal dans les 
benefices de la Societe et dans tout I'actif social et a une voix a I'assemblee 
generale des associes. Si la Societe comporte un associe unique, celui-ci exerce 
tous les pouvoirs qui sont devotes par la loi et les Statuts a la collectivite des 
associes. 

La propriety d'une part emporte de plein droit adhesion implicite aux 
Statuts et aux decisions de I'associe unique ou de la collectivite des associes, 
selon le cas. 

Les creanciers et successeurs de I’associe unique ou de I’assemblee des 
associes, suivant le cas, pour quelques raisons que ce soient, ne peuvent en 
aucun cas et pour quelque motif que ce soit, requerir que des scelles soient 
apposes sur les actifs et documents de la Societe ou qu’un inventaire de I’actif 
soit ordonne en justice, ils doivent, pour I’exercice de leurs droits, se referer aux 
inventaires de la Societe et aux resolutions de I’associe unique ou de I’assemblee 
des associes, suivant le cas. 

Article 9. Indivisibility des parts sociales 

Chaque part sociale est indivisible a regard de la Societe. 

Les proprietaires indivis de parts sociales sont tenus de se faire 
representer aupres de la Societe par un mandataire commun designe parmi eux 
ou en dehors d'eux. 

Article 10. Cession de parts sociales 

Les parts sociales sont librement cessibles entre associes. Elies ne 
peuvent etre cedees entre vifs a des non associes que moyennant I’agrement 
donne a la majorite des associes representant au moins la moitie du capital 
social. Les parts sociales ne peuvent etre transmises pour cause de mort a des 
non-associes que moyennant I’agrement des proprietaires de parts sociales 
representant la moitie des droits appartenant aux survivants. En toute hypothese, 
les associes restants ont un droit de preemption. Ils doivent I’exercer endeans 
trente jours a partir de la date du refus de cession a un non-associe. 

Article 11. Formalites 

La cession de parts sociales doit etre formalisee par acte notarie ou par 
acte sous seing prive. 
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Article 12. Incapacity, faillite ou deconfiture d'un associe 

L'incapacite, la faillite ou la deconfiture ou tout autre evenement similaire 
affectant l'associe unique ou de I'un des associes n'entraTne pas la dissolution de 
la Societe. 

Article 13. Gerance 

La Societe est geree et administree par un ou plusieurs gerants, associes 
ou non associes, nommes par une decision de I'associe unique ou par 
I'assemblee generale des associes, selon le cas, pour une duree ne depassant 
pas six (6) ans. 

Le ou les gerants sont reeligibles. L'associe unique ou, en cas de plurality 
d'associes, I'assemblee generale des associes pourra decider la revocation d’un 
gerant, avec ou sans motifs, a la majorite simple. Chaque gerant peut 
pareillement demissionner de ses fonctions. 

Lors de la nomination du ou des gerants, I'associe unique ou I'assemblee 
generale des associes fixe leur nombre, la duree de leur mandat et, le cas 
echeant, les pouvoirs et attributions du (des) gerant(s). 

L'associe unique ou les associes decideront de la remuneration de 
chaque gerant. 

Si plus d’un gerant est nomme, les gerants formeront un conseil de 
gerance et les articles 14, 15 et 16 trouveront a s’appliquer. 

Article 14. Bureau 

Le conseil de gerance peut elire un president parmi ses membres. Si le 
president ne peut sieger, ses fonctions seront reprises par un des gerants 
presents a la reunion. 

Le conseil de gerance peut nommer un secretaire et d’autres mandataires 
sociaux, associes ou non associes. 

Article 15. Reunions du conseil de gerance 

Les reunions du conseil de gerance peuvent etre convoquees par chaque 
gerant. Les reunions sont tenues a I’endroit, au jour et a I’heure mentionnes dans 
la convocation. 

Le conseil peut valablement deliberer lorsque la majorite des gerants est 
presente ou representee. 


PAGE 17 





Les gerants empeches peuvent deleguer par courrier ou par fax un autre 
membre du conseil pour les representer et voter en leur nom. Les gerants 
empeches peuvent aussi voter par courrier, fax ou e-mail. 

Les decisions du conseil sont prises a la majorite des gerants presents ou 
representes a la reunion. 

Un gerant ayant un interet contraire a la Societe dans un domaine soumis 
a I’approbation du conseil doit en informer le conseil et doit faire enregistrer sa 
declaration dans le proces-verbal de la reunion. II ne peut prendre part aux 
deliberations du conseil. 

En cas d’abstention d’un des membres du conseil suite a un conflit 
d’interet, les resolutions prises a la majorite des autres membres du conseil 
presents ou representes a cette reunion seront reputees valables. 

A la prochaine assemblee generale des associes, avant tout vote, le(s) 
associe(s) devront etre informes des cas dans lesquels un gerant a eu un interet 
contraire a la Societe. 

Dans les cas ou les gerants sont empeches, les reunions peuvent se tenir 
par conference telephonique. 

Les decisions signees par I’ensemble des gerants sont regulieres et 
valables comme si elles avaient ete adoptees lors d’une reunion dument 
convoquee et tenue. Ces signatures peuvent etre documentees par un seul ecrit 
ou par plusieurs ecrits separes ayant le meme contenu. 

Article 16. Proces verbaux - Decisions 

Les decisions adoptees par le conseil de gerance seront consignees dans 
des proces-verbaux signes par tous les gerants ayant participes la reunion du 
conseil de gerance ou dans des resolutions circulaires comme prevu dans le 
paragraphe qui precede. Les procurations resteront annexees aux proces- 
verbaux. Les copies et extraits de ces proces-verbaux seront signes par le 
president ou par deux gerants, selon le cas. 

Ces proces-verbaux et resolutions seront tenus dans les livres de la 
Societe au siege social. 

Article 17. Pouvoirs 

Le gerant unique, ou en cas de plurality de gerants, le conseil de gerance, 
dispose des pouvoirs les plus etendus pour effectuer tous les actes 
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d'administration, de disposition interessant la Societe. Tous les pouvoirs qui ne 
sont pas reserves expressement aux associes par la loi ou les presents statuts 
sont de la competence du conseil. 

Article 18. Delegation de pouvoirs 

Le conseil de gerance peut deleguer la gestion journaliere de la Societe a 
un de ses membres. 

Les gerants peuvent conferer des pouvoirs specifiques a tout gerant ou 
autres organes. 

Les gerants peuvent nommer des mandataires disposant de pouvoirs 
specifiques et les revoquer a tout moment. 

Si plus d’un gerant est nomme, toute decision de delegation de pouvoirs 
doit etre prise par au moins deux gerants. 

Article 19. Representation de la Societe 

Vis-a-vis des tiers, la Societe sera engagee, en cas de gerant unique, par 
la seule signature du gerant unique, ou en cas de plurality de gerants, par (i) la 
signature conjointe de deux gerants, (ii) par la signature individuelle du gerant 
auquel la gestion journaliere a ete deleguee et, (iii) par la signature individuelle ou 
conjointe de toutes personnes a qui les pouvoirs de signature ont ete delegues 
par le conseil de gerance, mais seulement dans les limites de ce pouvoir. 

Article 20. Evenements affectant la gerance 

Le deces, I'incapacite, la faillite, la deconfiture ou tout evenement similaire 
affectant un gerant, de meme que sa demission ou sa revocation pour quelque 
motif que ce soit, n'entrainent pas la dissolution de la Societe. 

Article 21. Responsabilite de la gerance 

Le gerant ne contracte, a raison de ses fonctions, aucune obligation 
personnels relativement aux engagements regulierement pris par lui pour le 
compte de la Societe. II n'est responsable que de I'execution de son mandat. 

Article 22. Decisions de I'assoeie ou des associes 

1. Lorsque la Societe ne comporte qu'un associe unique, celui-ci 
exerce les pouvoirs devolus par la loi a la collectivite des associes. 

Dans ce cas, les articles 194 a 196 et 199 de la loi du 10 aout 1915 ne 
sont pas applicables. 
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2. En cas de plurality d'associes, les decisions des associes sont 
prises lors d'une assemblee generale ou, s'il y a moins de vingt-cinq associes, 
par vote ecrit sur le texte des resolutions a adopter, lequel sera envoye par le(s) 
gerant(s) aux associes par lettre recommandee. 

Dans ce dernier cas, les associes ont I'obligation d'emettre leur vote ecrit 
et de I'envoyer a la Societe, dans un delai de quinze jours suivant la reception du 
texte de la resolution proposee. 

En cas de plurality d'associes, aucune decision n'est valablement prise si 
elle n'est pas approuvee par des associes representant ensemble au moins la 
moitie du capital social. Toute modification des presents statuts doit etre 
approuvee par une majorite des associes representant ensemble au moins les 
trois quarts du capital social. 

Article 23. Proces-verbaux 

Les decisions de I'associe unique ou de la collectivite des associes, selon 
le cas, seront documentees par ecrit et consignees dans un registre tenu par 
le(s) gerant(s) au siege social de la Societe. Les procurations y seront annexees. 

Article 24. Annee sociale 

L'annee sociale commence le premier janvier et finit le trente et un 
decembre de chaque annee. 

Article 25. Bilan - Conseil de surveillance 

Chaque annee, le dernier jour de l'annee sociale, les comptes sont 
arretes et le gerant dresse un inventaire des actifs et des passifs et etablit le bilan 
et le compte de profits et pertes conformement a la loi. Le bilan et le compte de 
profits et pertes sont soumis a I'associe unique ou, suivant le cas, a la collectivite 
des associes. 

Tout associe, ou son mandataire, peut prendre au siege social de la 
Societe communication des documents comptables, conformement a I'article 198 
de la loi du 10 aout 1915 concernant les societes commerciales, telle que 
modifiee. 

Lorsque la societe a plus de soixante associes, ou dans les autres cas 
prevus par la loi, I’assemblee generale des associes doit nommer un conseil de 
surveillance comme prevu a I’article 200 de la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee. Dans tous les autres cas, I’assemblee generale 
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des associes est libre, a sa discretion de nommer un conseil de surveillance ou 
un reviseur d’entreprises. 

Article 26. Repartition des benefices 

Sur les benefices nets de la Societe il sera preleve cinq pour cent (5 %) 
pour la constitution d'un fonds de reserve legale. Ce prelevement cesse d'etre 
obligatoire lorsque et aussi longtemps que la reserve legale represente dix pour 
cent (10%) du capital social. 

Le surplus recevra I'affectation que lui donnera I'associe unique ou, selon 
le cas, la collectivite des associes. Les gerant(s) pourra (pourront) proceder a un 
versement d'acomptes sur dividendes. 

Article 27. Dissolution - Liquidation 

Lors de la dissolution de la Societe, pour quelque cause et a quelque 
moment que ce soit, la liquidation sera confiee a un ou plusieurs liquidateurs, 
associes ou non, nommes, selon le cas, par I'associe unique ou par I'assemblee 
generale des associes qui fixeront leurs pouvoirs et leurs emoluments. 

Article 28. Dispositions generates 

Pour tout ce qui n'est pas regie par les presents statuts, il est fait 
reference aux dispositions legates en vigueur. 

SOUSCRIPTION ET PAIEMENT 

Toutes les UN MILLION QUATRE-VINT-DIX-NEUF MILLE NEUF CENT 
VINGT-QUATRE (1.099.924) parts ont ete souscrites par Monsieur Thoralf 
Etgar-Holta, prenomme et integralement liberees par I’apport a la Societe de 
DEUX CENT CUARANTE ET UN MILLE TROIS CENT CUINZE (241.315) parts 
de la societe de droit norvegien « AS Herdebred », ayant son siege social a 
Havundvegen 278, 3713 Skien (Norvege), immatriculee au Bronnoysund 
Register Centre (Norvege) sous le numero 930 388 742, detenues par Monsieur 
Thoralf Etgar-Holta, prenomme. 

Ces parts ainsi apportees a la Societe sont evaluees a la somme de un 
million quatre-vingt-dix-neuf mille neuf cent vingt-quatre euros (EUR 1.099.924,-) 
sur base des principes comptables generalement acceptes. 

Preuve de I’existence de I’apport 

Preuve de la propriety et de la valeur de ces parts a ete donnee au 
notaire instrumentant par la copie des comptes annuels 2015 audites de la 
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societe AS Herdebred, la copie d’une declaration de son directeur general datee 
du 27 decembre 2016, attestant du nombre actuel de parts et de leur 
appartenance, ainsi que d’une declaration de Monsieur Thoralf Etgar-Holta 
attestant leur valeur, basee sur un projet de comptes non audites de AS 
Herdebred du 27 octobre 2016, avec un taux de conversion NOK/EUR de 
0,11081 au 27 octobre 2016. 

Lesdites declarations apres signature ne varietur par le mandataire du 
comparant et le notaire instrumentant, resteront annexees au present acte pour 
etre soumis avec lui aux formalites de I’enregistrement. 

Realisation effective de I’apport 

II resulte de la declaration precite du souscripteur Monsieur Thoralf Etgar- 
Holta ci-avant mentionne, que : 

il est le seul plein proprietaire de ces actions/parts sociales et 
possedent les pouvoirs d’en disposer ; 

que ces actions/parts sociales sont libres de tout gage, 
nantissement, droit reel ou empechement quelconque ; 

que ses parts sont librement cessibles. 

le predit apport des actions/parts sociales est evalues a un 
montant total de EUR 1.099.924,-. 

CONSTATATION 

Le notaire instrumentaire a constate que les conditions prevues a I'article 
183 de la loi du 10 aout 1915 concernant les societes commerciales, telle que 
modifiee, ont ete remplies. 

DISPOSITION TRANSITOIRE 

Le premier exercice social commence a la date du present acte et prend 
fin le 31 decembre 2017. 

FRAIS 

Le montant des frais, remunerations ou charges, sous quelque forme que 
ce soit, qui incombent a la Societe ou qui sont mis a sa charge a raison de sa 
constitution est evalue a deux mille cinq cents euros. 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

L'associe fondateur, representant I’integralite du capital souscrit, a 
immediatement pris les resolutions suivantes comme associe unique de la 
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Societe conformement a I’article 200-2 de la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee: 

I Decide de fixer a un (1), le nombre de gerants et decide par 
ailleurs de nommer comme gerant pour une duree indeterminee et avec effet 
immediat. 

- Monsieur Thoralf Etgar-Holta, rentier, ne le 14 decembre 1966, a 
Porsgrunn, Norvege, demeurant au 10, rue Lucien Wercollier, L-2741 
Luxembourg; 

Le gerant se voit confier les pouvoirs prevus a I'article 19 des statuts de la 
Societe et la Societe sera engagee, en cas de gerant unique, par la seule 
signature du gerant unique. 

II Le siege social de la societe est fixe au 10, rue Lucien Wercollier, 
L-2741 Luxembourg. 

Le notaire soussigne, qui comprend et parle I'anglais et le frangais, 
declare par les presentes, qu'a la requete du comparante le present acte est 
redige en anglais suivi d'une version frangaise; a la requete du meme 
comparante, et en cas de divergences entre le texte anglais et frangais, la 
version anglaise prevaut. 

DONT ACTE, le present acte a ete passe a Luxembourg, a la date 
indiquee en tete des presentes. 

Apres lecture du present acte au mandataire du comparante, agissant 
comme dit ci-avant, connu du notaire par nom, prenom, etat civil et domicile, ledit 
mandataire a signe avec Nous, notaire, le present acte. 

/signe/ K.-L. Naimi, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 30 decembre 2016 

Relation : EAC/20 16/30706 

Regu soixante-quinze euros 

75,00 € 

Le Receveur / signe / Amede SANTIONI 

Esch-sur-Alzette, le 30 decembre 2016. 
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